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Producers  KS  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  VW  OPTION  v.3 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

4   "  davofVl 


THIS  LEASE  AGREEMENT  is  made  this .  1       dav  of  H  ofc.U      2009,  by  and  between  Polaris,  Ltd.,  £i  Texas  Limited  Partnership,  whose  address 

is     *2-,Q^>  -  f\   ^-JL/fKl-tafO^  tU^        Jk  ^  ^,  \  .  as  Lessor,  and  DALE  PROPERTY  SERVICES.  L.L.C.. 

2100  Ross  Avenue.  Suite  1870  Dallas  Texas  75201  .  as  Lessee.  All  printed  portions  of  this  lease  were1  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other 
provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  leased  premises: 

7.41  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LOT(S)  A,  BLOCK(S)  9,  OUT  OF  THE  BILLY  CREEK  ESTATES,  AN  ADDITION  TO 
THE  CITY  OF  HURST,  BEING  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN  PLAT 
RECORDED  IN  VOLUME  SfrB  -  9      ,  PAGE    "hti  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

in  the  county  of  TARRANT,  State  of  TEXAS,  containing  7.41  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  anil  nun  I lydiutarfotm  substances 
produced  in  association  therewith  (including  gcophyaical/sciomic  oporationa).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases,  hi  addition  to  Hie  above-described  teased  premisevthia  tease  also  eovers  accretions  and  any  small  3tripa  or  parccb  of-  land  now  or  hereafter 
owned  by  Leesor-which  ara  oontignaw  or  adjacent  to  the  above-deecribed  leased  premicec,  and,  in  consideration  of  the.,  aforementioned-cash  bonus,  Lessor-  agrees  to-  n 

sayte  at  La&Beo'c  roquoGt  any  additional  or  oupplementoi  tnctrumento  for  a  mom  oomploto  or  acGufato  dODoription  of  the  land  oo  oovorod.  For  the  purpose  of  determining  ^ 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  Three  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter  as 
oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained 
in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five  Percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 

production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five  Percent 

(25)%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs 
incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in 
the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  _„ 
Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but 
such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  ' 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  then  xft?. 
Lessee  shail  pay  shut-in  royalty  of  oflStlollar  per  acre  then  covered  by  this  lease,  such  payment "toTse  made  to  Lessor  or  to  Lessor  s  credit  in  tne  depository  designated  below, 
on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there  ) 
from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on 
pe-  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Wibyii'b  fato»to^K>perty-Bay.ohut  in  royalty  shall  render  Locpob  liable  fortftearooyat  duo,  but  oholl  not  oparato-totorminato  thio  looco- 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole-)  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein, 

6.  ■facooQO  oholl  novo  tho  •*  ight.j3w*  not  tho  obligation  to  pool  all  of  any  part  of. tho  loocod  pfomiooo  or  interest  thcFew  with  any  other  lando  or  intofeoto,  oo  to  any  oral! 
'depths  or  aones,  and.afrto-.any  er  all  substances  cawerad  by  this  lease,  either  .before  or  after  lUe.  commencement  ef  production!  whonowef  Lcooec  decmo  it  rteeeaooFy  er 

propor  to  do  oo  in  order  to  prudently  dovclop  or  operate.  thr>loo90d  promiooo,  whothor  or  not  oimilar  pooling  authority  cxigfa  with  roapcot  to  ouoh  othor  lando  or  intorooto.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so..  Far  the  purpose 
■■■r  iii»  n.ii.j  ■  j  ii    ■-— ■  "■"  ■■.»»"  ™h  "j™  ...»h"  -i^-h         >^  ^.^^-.^  pm^„,ih„^  h,,  „rri:^„hi»  i„  ,       nrprtpp.->lft  onwunrnqntfll  authsritw.  or,  if. .bo  definition  ie-ee. 

prescribed,  "oil  well"  meanyfrwett  with  on  initial  gap  oil  ratio  of  Iqoo  than  lOOiOOO  cubic  foot  par  bofrol  and  "gas  woll"  means  ii  wall  with  an  initial  900  oil  rotio.of  100,000.  oubio 
foot  or  mero-por'barrol,.  baood  on  31  hour  production  toot  conducted  undor  normal  produoing  oonditiona  using  standard  lenoo-^cparator  faoilitieo  or  equivalent  testing- 
equipment?  ond-feo  term  "horizontal  oomplotion"  moano  an  oil  well. in  whish  the,  horizontal  component  of  the  grass-GefaBleiiea-intorYal  in  tho  rooorvoir  exceeds  the  vertical 

■eempanent-triorcof.  Ir>o><oroioing  ito  pooling  rigrfe-hefeufider-,  '  u-"       -f  i  ri  n  J--L — t:  '"* tk-  ft™  „g„„*;.,„  *nt„  r— .1;-^ 

traduction,  drilling  or  roworking  opcrotion3  anywherc-en  a  unit  whioh  inoludoo  all  or  any  port  of  tho-teaacd  promioeo'  ahall  be  treated  ao  if  it  woro  production,  drilling.^ 
rcwuikiiiy  upeiatiuiis  on  the  leased  sremiaea,  except1  thafrthe  production  on  whioh  LcBDor'g.foyottyto  oaloulatod  ohall  bo  that  proportion  of  tho-total  .uni^prodtietion  which  the 
nct'ooroogo  oovorod  by  thio  loooo  and  inelud^d  in  the  unit  boaro  ta  the  total  arose  acreage  in  the  unit,  but  only.Oo  the  extent  such  propeitien-of.unit.  production  is  sold  by 

MfiiMormed  riereundor  by -expanoion  or  contraction  or- both,  oithor  boforo  or  aftor  oommenoement  of  production,  inefdor  to  conform  to  tho  woU-opaoing-or  donoily  pattern 
prescribed  ar  permitted  by  the  'governmental'  authority  having  juriDdiotion;-Qr  to  conform  to-ofly-pfoduetivo  aoroaao  dotorminotion  mode  by  ouoh  govornmontal  authority.  4b 

moL-inf,  ciifh  q  nawicinn,  I  art-aa  chall  fila  r,f  rarr.rA  ?  i./ri^n  Hyl?j-pt.np  ^yrihinj  thft  rfiffrl  '.mi'  ?nd  Tt?tinJ  th?  Hata  r.i  ra.jici^n    Ta  tha.  flvtant  ony  pr.rtinn  nf  tho 

■Unnnri  prnminnn  in  innliiHnri  in,  »r  ^»nlnrir.H  ff^m  hnr,  mft  fry  yjrtHQ  ftf  CUV^  rOViriCn,  th9  pr?pTrtjTn  ?f  '.init  |?r?-j' Tti^n  T  "hil~h  ">ygHiac  ^re  payahla  harannHcr  shall  thtwaftw 

bB  adjujULd  accordingly. '  In  the 'absence  of  production  in -paying  quantities' tram  a  unit,  of  upon  permanent  ocrjeattcwr  thereof,  Locooo  moy  terminate  trm-u^it  by  fitifig  of  rooowl 
■a .written  declaration  dessribing-taOirt-and  stating  the  data  ef  termination.. .  Pooling  hereunder  ehall  nat  conctilule  a  sresc  eonveyonco  of  intereeW. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 


until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

1D   Jill  f  YP1"""1]  f"r  ^""'"p' "]    prriHiifinj  ?r,H  rr^  ft  ofjp  j  pi^  ^  anrj  nfaaf  Substance  COVered  h?rahy  T  th°  la???-"1  p™"1''"'  nr  l3nHc  p^nlart  nr  nnitiToH  hanauuith,  in 


primary  oodiox.enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  prernjses_as-ww7TJe 
reasonably  necessaTy^w^uicIljxirposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use^^ifj^edST^anals,  pipelines, 
tanks,  water  wells,  disposal  wel^T^nTBctteBJueJISjpits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemedjie»9saTy"T5yLessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  LesseTma7~ose4o_sjjch_ope rations,  free  of  cost,  any  oil,  gas,  watex^D£ite*«omeT^ubstances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developirig7TJrTjd«eiflft^  frorjiJtoleaSe^remises  or  lands  pooled  therewith,  the  ancillary  rights  granted 

herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  abo^fi^eS?trll33aHiQ3any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  toj^rjLsuehnlgTiTsH^^  vicinity  of  thele^sWT5retni5£s_orla^ids  pooled  therewith.  When  requested  by  Lessor  in 
writing,  Lessee  shall  bury  its  pipelines  below  ordjrja^^luiiT^eptrion  cultivated  lands.  No  well  shall  be  located  less7Ra7T2e94eeLfiomany  house  or  barn  now  on  the  leased 
premises  or  other  lands  usedbyJ»essee-tTeTeuriden  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operatioT^ToT7BMaes^Tdother  improvements 
low  on  the  leas.eiLpfeirrrs'e'sor  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  inn  l  <  i'miih  mt  1 1  |u  inn 


and  matpriaKi  inrh  iding  wall  aaaingi  from  tho  looood  pro* 


•  ouoh  othor  lando  during  tho  torm  sf  thfc 


1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 


trythc  event  thai  Leaaory  during  (he  primary  term  of  thio  Icaac. 


fido  offer  whioh  Loooor 


oooopt  from  any  party  offering  to  purchase  frsff^ 


Lessor  a  l~r—  ■ — ivrm  i-|  -'iny  til  ill  nf  II  hrtiinrr-  rnv/prsrt  hy  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein  wilh  th'  1"iri  '■■   I  ma^i»o  "r1" 

expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  ul  siJIli  ulli  |  jiiiinii  li  il  li|i|  ii  n  Imljiiu  liulle  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  ?ntl  rrir,MMrrr  rf  lhn  1  m"-'^  l™  -»  p°™*  ~t  tx*~™         nftrr  rrrript  nf  Ihr  nrtirr  ^h'lll  1 1  h  i  I  In  piinr  ind  prrferred  right  and  option  to 


■part  thereof  or  in  tared  thoroin,  GPvorod.by  tho  offor  at  tho  prioo  and  oooording  to  tho  terms  asd-conditione  opacified  in  th»&ff»*» 


13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  fitfdays  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the-fwofter  io  litigated  and 
there  is  a  final  judicial  determination  that  o  broach  or  default  hao.ooourrodi  thio  loooo  oholl  not  bo  forfoitod  c 


aolod  iti  whole 


time  after 

bfr—  for  the  same  eBnaidorotion  reoitcd  above.  Leooor  horefeyg 


M  judicial  determinitiiHi  to  remoa>  in  a  bteaeh  er  default  iinti 


part  untoee-fceose»io  givon  a  roaoonablo 


i  tails  ie  dc 


unto, 


3igno"Qnri" 


unto  Looooo.  ito 


.■perpetual,  aubsurfa 


pagpmpnt  nnrtpr  anrl  ilimli^M  \)\»  |  i  .mirnr  f-,r  +ha  plflf  f»m,f3nf  of  Well  bpreS  (along  rOUte5  Seated  hv  I  f^f^  f'™"        ^  0""   -  ""'  •:nltlil!U  \/v  Mtmnc  nf  whirh  are 

situated  on  other  tracts  of  land  and  which  arp-  nrit  r»°"^^  t"  ^v-i-]  i'i  |  i  'i'TpJ^)iJ,'*^'R::Tn^,T''       thnry irh  inrf  fmm  which  Lessor  shall  have  no  right  to  royalty  or 


'  woll  bor 


smento  oholl  rwn  with  the  land  and  survive  any  terminatien  af  this  lease,. 


horoby  warranto  find  nnrniw-tt>  riofnnri  titln  nnnvnvnri  In  I  nrrnn  hnrnnnrinr  -inri  -inrnnr  th-it.L  arjaa ,at,  Laseaa's.QPiian-mav.na^  anri  riif^h""°  ^ffh 
mortgages  or  lio"°  bui""'iJi  iui"ui1  1  1  nn  nr  noainst  the  leased  premises.  If  Lessee  exercises  qnrh  nptinn  1  p.^pp.  -.hnll  rt  ThiI  1  ji  il 1  't "'  II"- 1'"'^'"  ™  1^  p^iy  !" 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reiniliiiikM  iK'^t^MfaaLaatfea-nrnttiidL.  ^1  L.f  luL-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  rlnim  inmui  ii  1I1  1  il  iii  III  1  1 1    nr'-  titlr.  I  r--rr  mi'/  suspend  *ka  p->yrl-,Qr,t  r.l  mwjiiiLi.  -1  •■  --yaHra^  ^reunder.  without  interest,  until 


1  furniohod  otitiofoqtQfy  cvidenoo  that  ouoh  oloim  hoo  boon  rooolvod. 


16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  Two  (2)  years  from 
the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  as  per  net  mineral  acre  bonus  consideration,  terms  and  conditions 
as  granted  for  this  lease. 


DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

ADDITIONAL  PROVISIONS  FOR  THIS  LEASE  ARE  FOUND  ON  EXHIBIT  "A"  ATTACHED  HERTO  AND  BY  REFERENCE  MADE  APART  HEREOF 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


Polaris,  Ltd.  a  Texas  Limited  Partnership 


Signature: 


SignaLure: 


Printed  Name:    J  A^WtZ.^    fJ  ,   "^ij  /vvw  t^-f  $ 


'rintcd  Name: 


Tide:    ffrtff  U*-K.-t 


Title: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


CORPORATE  ACKNOWLEDGMENT 


UNTY  OF  TARRANT  Art  , 

This  instrument  was  acknowledged  before  me  on  the  day  of  !V\d-COr— ^ 

...     .     t  . 


2009 


,  by  JrfUv^6^"      -  SiOwmkC*  J" 


_of  Polaris,  Ltd.,  a  Texas  Limited  Partnership: 


4^*%  STEPHANIE  R.  DRAKE 

r*^?i  MY  COMMISSION  EXPIREE 

W-W  June  20, 2011 
''fill* 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires. 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the   day  of   


2009,  by_ 


_of  Polaris,  Ltd.,  a  Texas  Limited  Partnership,  on  behalf  of  said  partnership. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


EXHIBIT  "A"  TO  PAID  UP  OIL  AND  GAS  LEASE 
Between  Polaris,  Ltd.,  a  Texas  Limited  Partnership  (Lessor)  and  Dale  Property  Services,  LLC  (Lessee) 

EXHIBIT  "A"  ATTACHED  HERETO  AND  BY  REFERENCE  MAD  APART  HEREOF 

Notwithstanding  any  of  the  provisions  contained  in  the  Paid  Up  Oil  and  Gas  Lease  to  which  this  Exhibit  is  attached,  the  following 
provisions  shall  apply: 

17.  The  "Minerals".  This  lease  shall  be  limited  to  oil,  gas  and  other  liquid  or  gaseous  hydrocarbons  produced  through  the  well  bore, 
only,  with  oil  and  gas.  All  references  in  this  lease  to  "other  minerals"  or  "other  substances"  are  hereby  deleted. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in  the  leased 
premises  or  any  portion  of  or  interest  therein,  whether  express,  implied,  at  law,  or  in  equity.  All  warranties  that  might  arise  by 
common  law  or  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  arc  excluded.  By 
acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures.  Lessee,  at  its  option,  may 
discharge  any  tax,  mortgage  or  other  lien  upon  said  land,  either  in  whole  or  in  part,  and  in  the  event  Lessee  does  so,  shall  be 
subrogated  to  any  such  lien  with  the  right  to  enforce  same  and  apply  rentals  and  royalties  accruing  hereunder  towards  satisfying  the 
same. 

19.  Royalty.  The  royalties  to  be  paid  by  Lessee  are:  (a)  on  oil,  25%  of  the  market  value  at  the  point  of  sale  of  all  oil  produced  and 
sold  from  the  lands  covered  by  this  lease;  or,  at  Lessor's  option,  25%  of  the  oil  produced  and  saved  in  kind  to  be  delivered  to  Lessor  at 
the  wells  or  to  the  credit  of  Lessor  into  the  pipe  line  to  which  the  wells  may  be  connected;  (b)  on  gas,  including  casinghead  gas  or 
other  gaseous  substances  produced  from  said  land  or  sold  or  used  off  the  premises  or  for  the  extraction  of  gasoline  or  other  products 
therefrom,  the  greater  of:  (i)  25%  of  the  "market  value"  of  the  gas  at  the  well  or  (2)  25%  of  the  amount  realized  by  Lessee  on  the  sale 
of  the  gas  calculated  at  the  point  of  delivery  without  deducting  Lessor's  share  of  processing  or  transportation.  Lessor's  royalty  shall 
be  calculated  free  and  clear  of  all  costs,  expenses  and  deductions  for  exploration,  drilling,  development,  production,  treatment, 
transportation  and  marketing  including  but  not  limited  to  costs  of  dehydration,  storage,  compression,  separation  by  mechanical  means, 
and  stabilization  of  hydrocarbons  at  the  well;  but  said  royalty  shall  bear  its  proportionate  share  of  severance  and  other  taxes  based 
upon  the  production. 

20.  Shut  In.  A  gas  well  mat  has  been  drilled  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  The  shut-in 
royalty  shall  be  $50.00  per  acre  covered  by  this  lease.  After  expiration  of  the  primary  term,  this  lease  may  not  be  maintained  by  the 
payment  of  shut-in  royalty  for  more  than  two  (2)  cumulative  years. 

21.  Pooling.  Lessee  is  hereby  granted  the  right  to  pool  or  unitize  the  lands  covered  by  this  lease  with  any  other  land,  lease,  leases, 
mineral  estates,  or  parts  thereof  for  the  production  of  oil,  gas  and  constituents  thereof  covered  hereby.  However,  all  of  the  acreage 
covered  by  this  lease  shall  be  included  within  any  pooled  unit.  Units  poulud  fur  oil  m  gas  shall  contain  no  more  than  the  minimum ( 
acreage-  oatabliahcd  by  field-rules  of  riio-Raifcead-Commissioivof  Texa^-or  any  other- regulatory  agenoios  having  juriodietion,  as  being 
necenoary  to  allow -Lessee  to  obtain  the1  tnaximum- allowable  for  auch  well.  In  the  'absence  of  field -rules,  a  unit  pooled  for  oil  or  gas- 
ahall  bo  forty  (K0)  aoroa  plug  a  tolerance  of  ten  percent  (10%)  thereof.  Lessee  shall  file  a  Declaration  of  Pooled  unit  in  the  county 
either  before  or  after  the  completion  of  the  well.  Drilling  operations  and  production  on  any  part  of  the  pooled  acreage  shall  be  treated 
as  if  such  drilling  operations  were  upon  or  such  production  was  from  the  land  described  in  this  lease  whether  the  well  or  wells  be 
located  on  the  land  covered  by  this  lease  or  not.  The  entire  acreage  pooled  in  the  unit  shall  be  treated  for  all  purposes,  except  the 
payment  of  royalties  on  production  from  the  pooled  unit,  as  if  it  were  included  in  this  lease.  In  lieu  of  the  royalties  herein  provided, 
Lessor  shall  receive  on  production  from  a  unit  so  pooled  only  such  portion  of  the  royalty  stipulated  herein  as  the  amount  of  Lessor's 
acreage  placed  in  the  unit  on  an  acreage  basis  bears  to  the  total  acreage  so  pooled  in  the  particular  unit  involved. 

22.  Assignment.  Lessee  shall  provide  to  Lessor  copies  of  any  assignments  made  by  Lessee  of  Lessee's  interest  in  this  lease  within 
ninety  (90)  days  of  such  assignment. 

23.  Force  Majeure.  In  no  event  shall  this  Lease  be  perpetuated  by  an  event  of  force  majeure,  the  conditions  as  described  in  paragraph 
1 1  of  this  Lease,  for  a  period  of  more  than  one  (1)  consecutive  year  or  three  (3)  years  of  cumulative  time. 

24.  Indemnity.  Lessee,  its  successors  and  assigns,  agree  to  indemnify  and  hold  harmless  and  defend  Lessor,  its  successors  and  assigns, 
agents  and  employees  from  and  against  all  suits,  claims,  demands  and  causes  of  action  including  attorney's  fees  and  court  costs  that 
may  be  at  any  time  brought  or  made  by  any  person,  corporation  or  other  entity  including,  but  not  limited  to,  employees  of  Lessee, 
arising  out  of  or  in  any  way  connected  with  Lessee's  activities,  operations,  equipment  or  facilities  on  or  off  of  the  leased  premises 
covered  by  this  lease.  It  is  further  agreed  that  if  any  suit,  claim,  demand  or  cause  of  action  is  brought  or  arises  which  is  or  might  be 
covered  by  this  indemnification  provision,  the  party  hereto  who  first  receives  notice  thereof  will  immediately  notify  the  other  party 
hereto. 

25.  Waiver  of  Surface  Use.  Lessee  shall  not  enter  upon  the  surface  of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any 
operations  (including  but  not  limited  to  drilling,  roads,  drilling  pads,  pipelines,  production  equipment,  flowlines,  and 
geophysical/seismic  operations)  on  the  leased  premises  or  within  six  hundred  feet  of  the  leased  premises.  Lessee  shall  only  develop 
the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling  commenced  from  a  surface  location  on 
other  lands.  Notwithstanding  the  foregoing,  the  bore  of  a  well  drilled  for  oil  and  gas  purposes  may  cross  or  be  bottomed  under  the 
leased  premises  is  such  bore  is  at  least  one  thousand  feet  below  the  surface. 

26.  Top  Leasing  Pennitted.  There  shall  be  no  prohibition  on  top  leasing. 

27.  Subordination  Agreement.  Neither  Lessee  nor  Lessee's  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of 
lien,  consent  or  other  documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the 
agreed  signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of  Lessee  to 
obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 


LESSOR: 


POLARIS,  LTD 


By: 


,  tut  .  j  ft  5    6>&r^{     I  PaHv^" 


Printed  Name:  James  N.  Summers 
Title:  ^reslktorA  


LESSEE: 


DALE  PROPERTY  SERVICES,  LLC 


Printed  Name:  Mike  Taliaferro 
Title:  President 


STATE  OF  TEXAS  if 
COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  this 


I. 


day  of  W  afd    ,'2008-fey  James  N.  Summers  as 


&&rv€sH  [    jVrtw<y      of  Polaris,  Ltd.,  a  Texas  Limited  Partnership,  on  behalf  of  s 


#1%      STEPHANIE  R  DRAKE 

"  *  MY  COMMISSION  EXPIRES 


June  20, 2011 


Notary  Public,  State  of  Texas 


STATE  OF  TEXAS  § 


COUNTY  OF  TARRANT  § 

1  his  instrument  was  acknowledged  before  me  on  this  _T  day  of  rlar<uU  ,        by  Mike  Taliaferro  as  President  of  Dale 

Property  Services,  LLC,  a  Texas  limited  liability  corporation  on  behalf  of  said  entity. 


Notary  Public,  State  of  Texas 


DALE  RESOURCES  LLC 

2100  ROSS  AVE  STE  1870  LB-9 


DALLAS  TX  75201 

Submitter:  DALE  RESOURCES  LLC 


SUZANNE  HENDERSON 
TARRANT  COUNTY  CLERK 
TARRANT  COUNTY  COURTHOUSE 
100  WEST  WEATHERFORD 
FORT  WORTH,  TX  76196-0401 
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